1996 KENTUCKY STATE FAIR 
SPONSORSHIP AGREEMENT 



THIS AGREEMENT made and entered into this the_day of_, 1996 

by and between the Kentucky State Fair Board ("Promoter")* a corporate body of the 

Commonwealth of Kentucky with its principal offices located at 937 Phillips Lane, Louisville, 

Kentucky 40209*1398, hereinafter referred to as Promoter; and Philip Morris Incorporated 

("Philip Morris") P. O. Box 1498, Louisville, Kentucky 40201, hereinafter referred to as 

Philip Morris; regarding Philip Morris' sponsorship, on behalf of its MARLBORO brand 

of cigarettes, at the Kentucky State Fair (the "Event") to be held August 15 through August 

25,1996 at the Kentucky Fair and Exposition Center in Louisville, Kentucky; and 

* 

WHEREAS, Promoter represents and warrants that it has the right and authority to 
enter into and perform this Agreement and the activities contemplated by the Agreement and 
is desirous of having commercial sponsors to assist with and/or conduct certain activities at 
the Event; and 

WHEREAS, Promoter designates Philip Morris to be the principal sponsor of the 
Marlboro Pavilion (as hereinafter defined) and as a sponsor of and exhibitor at the Event, 
Philip Morris will be entitled to the considerations listed hereafter; and 

NOW, THEREFORE, in consideration of the mutual covenants herein set forth, the 
parties agree as follows; 
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I. 


PHILIP MORRIS AGREES: 


1. Sponsorship Payment. For the rights and permissions granted under 
this Agreement, Philip Morris will pay to the Promoter, a sponsorship 
fee of Twenty-five Thousand Dollars ($25,000.00), this sum to be paid 
in equal and separate payments, the first installment of Twelve 
Thousand Five Hundred Dollars ($12,500.00) to be paid to Promoter no 
later than July 15th, 1996, and the second and final installment of 
Twelve Thousand Five Hundred Dollars ($12,500.00) to be paid to 
Promoter no later than August 1,1996. 

2. Indemnity. Philip Morris will defend, indemnify, protect, save and 
hold harmless Promoter, its agents, servants and employees, against 
claims or demands arising or resulting from the negligence of Philip 


Morris, including without limitation the claims of any employee or 


w 


, agent of Philip Morris, the claims of anyone attending the Marlboro 
Pavilion, and the claims of any other person, for damage to persons or 
property, for bodily injury, and for sickness, mental anguish, or 


deatty Promoter shall not be liable for any loss, damage, or injury to 
the property of Philip Morris during the term of this Sponsorship 
Agreement. 


3. Insurance . Philip Morris will obtain public liability insurance 


providing a minimum of One Million Dollars ($1,000,000.00) in 
coverage per occurrence to insure against the claims or damages arising 
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4. 


from or related to the negligent, intentional or other wrongful acts of 
Philip Morris, its employees or agents during the Event. As part of this 
requirement, Philip Morris shall deliver to Promoter a certificate of 
insurance reflecting that said coverage is irrevocable during the period 
of the Event. This certificate of insurance shall indicate the amount of 
insurance in effect and shall name as an additional insured, Promoter, 
the Kentucky Fair and Exposition Center, and all their members, 
agents, servants and employees, and River City Distributing Company. 
The endorsement, binder or policy shall expressly provide tha t ''in no 


wise does the Kentucky State Fair Board, its agents, servants or 
employees waive sover eign immunity in anv activity as a result 
hereof." This certificate shall be delivered to Promoter on or before 
August 1, 1996. In addition Promoter will require the 
sponsor/concessionaire, Edgar Sivori, to provide a certificate of 
insurance for comparable coverage and host-liquor liability coverage. 
Obligations of Philip Morris. Philip Morris agrees: . ^ 

(a) To provide at no charge to the MARLBORO 

display/decorating materials to be located inside the TenMas^/ 
hereinafter defined) in the Marlboro Pavilion; 

(b) To provide at no charge to a display, staff to service 


area, keep it orderly and clean, and provide pens and pencils for 
sign-ups; 
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(c) To remove all Philip Morris equipment and property from the 
Marlboro Pavilion no later than 12:00 noon, August 30, 1996, 
and to perform rough and final dean-up in any area used by 
Philip Morris during the Event, all to the reasonable satisfaction 
of Promoter. If Philip Morris fails to restore any of Promoter's 
property as described, or to remove its own property within the 
period stated above, Promoter or its designee will remove said 
properties from the area to a storage area and Philip Morris will 
be billed for the actual labor cost incurred in the removal, plus 
an additional 15% of the total bill as administrative expense, 
and such property will be returned to Philip Morris upon 
payment thereof; 

(d) To be solely responsible for advertising and promotional 
materials used by Philip Morris or that Philip Morris permits 
others to use, including any and aU printed materials, 
advertisements or promotions and promotional give-aways. 

Philip Morris further agrees to indemnify and hold harmless 
Promoter, its agent, servants and employees, from and against 
all claims or demands arising or resulting from any such 

N 

advertisements or promotions; 

(e) Not to display, tether or fly any lighter than air balloons (blimp 
type). 
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IL PROMOTER AGREES*. 

5. Sponsorship Rights. As a sponsor of and exhibitor at the Event, Philip 

Morris be entitled to the following: 

(a) The exclusive use, during the Event, of ah area at the north 
portion of the Center Lawn bounded by driveways on the north, 
east and west and extending on to the second lawn section south 
(the "Marlboro Pavilion"); a 66 ' x 132' x 8' white Hoecker tent 
with sidewalls running south from the area's light pole (the 
"Tent"); 

(b) Designation as primary sponsor and exclusive tobacco sponsor 
in the Marlboro Pavilion; 

(c) The exclusive right to distribute Philip Morris branded incentive 
items to smokers twenty-one years of age and older, and to 
distribute branded incentive items to purchasers of Philip 
Morris product^, from and around the Marlboro Pavilion; 


(e) That the sponsorship fee, after deduction of gate admission costs 
for grounds admission of Philip Morris' representatives, will be 
utilized by Promoter to pay, inter alia, for Musical Stage 
Entertainment in the Marlboro Pavilion (Center Lawn) from 
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noon to closing (approximately 11:00 p.m. Sunday through 
Thursday, and midnight Friday-Saturday) on August 15 through 
August 25; 

(f) Recognition of Philip Morris’ sponsorship in public 
announcements and print materials in connection with the 
Event, and the right to approve in advance all materials and 
announcements prepared by Promoter that mention Philip 
Morris or MARLBORO, provided that the approval is effected 
on a timely basis and that Promoter shall exercise its best efforts 
to cause any public media over which it has no direct control to 
refer to the Events and the location in the manner set forth 
herein; 

(g) VIP privileges for Philip Morris representatives and guests in 
the Sponsor Hospitality area, on-grounds identification of 
Marlboro Pavilion [sponsored Event] and admission to the 
grounds for the purpose of working the sponsor area; 

(h) Access to the specified locations beginning on August 10,1996 
at 9:00 a.m., E.D.T; 

(i) Electrical and water connections as mutually agreed upon by the 
parties; 

(j) A 16' X 32' X 30” carpeted stage, a stage schedule sign and 20 
bench seating facilities as mutually agreed upon by the parties 
for the Marlboro Pavilion; 
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(k) Lighting for stage, Tent and dance area located within the 
Marlboro Pavilion and a sound operator and full sound system 
with speakers capable of distributing quality sound to a 100' x 
200' area; 


(l) Space for the 40' x 40' Marlboro merchandise trailer south of 
the Marlboro Pavilion; 

(m) To hang no less than 14 MARLBORO banners, 25 
MARLBORO neon signs and other signage on and around the 
Marlboro Pavilion and at other locations to be mutually agreed 
upon by the parties; 

(n) 150 Event gate admissions including parking and four (4) 
parking spaces for exclusive use by Philip Morris located in the 
East Parking Lot, all at no charge; 

(o) The right to use Promoter’s name and logo in advertising and 
promotional materials produced by Philip Morris in connection 
with the Event, provided any such use is approved in advance by 
Promoter; 

-(p)- To pci m i r SPOKbOk to dispfay-supcr « pm g ure jafiatableT'df 



,ngy typo -jggMg—^TCTE AlEUfiSlic hpvor,] ; p container 
- inflatablcs w i lhnot be allpweri Outside the tent: SH-sttper- 
pressure-inflatables inusflSe submitted' for BOARD approval by 
August- 1,1996; a n d 

To provide roving security personnel in the area. 
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III. IT IS MUTUALLY AGREED: 


6. Concessionaire. Philip Morris and Promoter mutually agree that the 
Philip Morris concessionaire for the Marlboro Pavilion during the 
Event will be Sivori Catering, Inc. The Philip Morris concessionaire 
shall be responsible for food and beverage in the Marlboro Pavilion 
during the Event. 

7. Term. The term of the Agreement (the “Term”) will commence upon 
its execution, and continue through the completion of the Event. Philip 
Morris has the right to renew the Agreement, if the Event is held in 
1997, upon written notice delivered to Promoter on or before May 1, 
1997. 

8. The MARLBORO Name. Promoter will claim no right, title or interest 
in the Marlboro name or the slogans, designs or logo types associated 
with the Marlboro brand or any other trademark, trade name, or other 
property of whatever nature owned by Philip Morris, except the limited 
right to use them pursuant to this Agreement, subject to Philip Morris' 
approval as described herein. All use is subject to the advance 
approval of Philip Morris as described in paragraph 5(f). 

9. Independent contractor . Promoter is and will remain an independent 
contractor and nothing in the Agreement will create a relation of 
principal and agent or employer and employee between Philip Morris 
and Promoter or any of its employees. 
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Exclusivity . Promoter will not enter into sponsorship agreements with 
any other manufacturer of cigarette or tobacco products, nor permit 
signage, commercial identification or distribution of any other cigarette 
or tobacco products in the area designated as The MARLBORO 
Pavilion without the prior written consent of Philip Morris. 

11. Confidentiality. Neither party will, without the prior consent of the 
other, disclose the existence or terms of this Agreement to any third 
party, except to the extent that such disclosure is necessary to fulfill 
their obligations under the Agreement or is required by law. 

12. Termination . If any federal, state, municipal or local law, regulation, 
ordinance, ruling, judgment, consent decree or other governmental 
action becomes effective that makes the promotion of tobacco products 
as contemplated by the Agreement unlawful or impracticable or 
materially reduces the value of the Agreement to Philip Morris in Philip 
Morris’ sole discretion, the Agreement may be terminated by Philip 
Morris as of the date that the law, regulation, ordinance, order, 
ruling, judgement, consent decree or action becomes effective, and 
Promoter will refund to Philip Morris all amounts paid to Promoter by 
Philip Morris hereunder during the Term. If the Agreement is so 
terminated, Promoter may deduct from the refund all nonrecoverable Q 

ft 

costs properly incurred by Promoter on behalf of Philip Morris. 

13. Governing Law. This agreement shall be governed by the laws of the 
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a this agr e eman t- shal i-b e -b ro a ght 


in Kentucky 



■ in thc - Jefferson Circuit Cum l ui tire United States* Distr i ct Court -fop 
. t hp w esters t*™* 1 ^* of-Keatoefey nt -fr ^m it yn i p -*— 

14. Notices. Any notice given under the terms of the Agreement will be in 
writing and delivered by United States certified mail, return receipt 
requested, postage prepaid, [or facsimile transmission,] and addressed 
to the parties as follows: 

If to Promoter: If to Philip Morris: 

Kentucky State Fair Board Philip Morris Incorporated 

P. O. Box 37130 120 Park Avenue 

Louisville, KY 40233 New York, New York 10017 

ATTN: Harold Workman, President ATTN: Director, Event Marketing 

& Chief Executive Officer 


IS. Miscellaneous. 

(a) Force majeure, acts of God, or other causes beyond the control of 
either party, delaying or causing the cancellation or delay of the Event 
will not subject Promoter or Philip Morris to any liability hereunder, 
except if, and to the extent, otherwise specifically provided herein. 

(b) The Agreement may not be modified or amended except by a 
writing signed by both parties. No waiver of a breach of any term of 
the Agreement shall be deemed a waiver of any subsequent breach of 
that term or any other term or a general waiver. 

(c) The Agreement may not be assigned by either party without the 
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written consent of the other. 

(d) This Agreement sets forth the entire agreement between the parties 
on its subject matter and supersedes all previous oral or written 
agreements between them on the subject matter. 

(e) Each party hereto will comply with all applicable Federal, state and 
local laws, regulations and ordinances affecting its activities hereunder, 
including Title 15 U.S.C. §3 1331 et seq. 

(f) This agreement shall be construed according to the laws of the State 
of Kentucky and any action based on this agreement shall be brought 
in the Jefferson Circuit Court or the United States District Court for 
the Western District of Kentucky at Louisville. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the date first above written. 

PHILIP MORRIS INCORPORATED 


Sponsor 

Title 

KENTUCKY STATE FAIR BOARD 


Harold Workman, President 
and Chief Executive Officer 


APPROVED/ASTO FORM AND LEGALITY: 



gaPCounsel 


x. , 
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